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Check this box if no longer subject to Section 16. Form 4 or Form 5 obligations may continue. See Instruction 1(b).
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Check this box to indicate that a transaction was made pursuant to a contract, instruction or written plan for the purchase or sale of equity securities of the issuer that is intended to satisfy the affirmative defense conditions of Rule 10b5-1(c). See Instruction 10.
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	Washington, D.C. 20549
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	STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP
	
	
	
	
	

	
	
	OMB Number:
	3235-0287
	
	

	
	
	Estimated average burden
	

	
	
	
	

	Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
	
	hours per response:
	0.5
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or Section 30(h) of the Investment Company Act of 1940
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1. Name and Address of Reporting Person*
LILLY ENDOWMENT INC

(Last)	(First)	(Middle)

2801 NORTH MERIDIAN STREET


2. Issuer Name and Ticker or Trading Symbol

ELI LILLY & Co [ LLY ]

3. Date of Earliest Transaction (Month/Day/Year)

10/01/2025


5. Relationship of Reporting Person(s) to Issuer (Check all applicable)
Director	[image: ]  10% Owner

Officer (give title	Other (specify

below)	below)



	(Street)
	
	

	
	INDIANAPOLIS IN
	46208-0068

	
	
	
	

	
	(City)
	(State)
	(Zip)




4. If Amendment, Date of Original Filed (Month/Day/Year)	6. Individual or Joint/Group Filing (Check Applicable

Line)

Form filed by One Reporting Person

Form filed by More than One Reporting

Person


Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

	1. Title of Security (Instr. 3)
	2. Transaction
	2A. Deemed
	3.
	4. Securities Acquired (A) or
	5. Amount of
	6. Ownership
	7. Nature
	

	
	Date
	Execution Date,
	Transaction
	Disposed Of (D) (Instr. 3, 4 and 5)
	Securities
	Form: Direct
	of Indirect
	

	
	(Month/Day/Year)
	if any
	Code (Instr.
	
	
	
	Beneficially
	(D) or
	Beneficial
	

	
	
	(Month/Day/Year)
	8)
	
	
	
	Owned
	Indirect (I)
	Ownership
	

	
	
	
	
	
	
	
	Following
	(Instr. 4)
	(Instr. 4)
	

	
	
	
	
	
	(A) or
	
	Reported
	
	
	

	
	
	
	Code  V
	Amount
	
	Price
	Transaction(s)
	
	
	

	
	
	
	
	
	(D)
	
	(Instr. 3 and 4)
	
	
	



	
	Common Stock
	10/01/2025
	S
	5,388
	D
	$808.328(1)
	95,352,412
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	3,233
	D
	$809.289(2)
	95,349,179
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	2,263
	D
	$810.583(3)
	95,346,916
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	7,226
	D
	$811.553(4)
	95,339,690
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	18,465
	D
	$812.415(5)
	95,321,225
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	13,770
	D
	$813.358(6)
	95,307,455
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	14,307
	D
	$814.528(7)
	95,293,148
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	10,847
	D
	$815.272(8)
	95,282,301
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	4,784
	D
	$816.622(9)
	95,277,517
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	4,137
	D
	$817.648(10)
	95,273,380
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	2,750
	D
	$818.758(11)
	95,270,630
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	4,315
	D
	$819.833(12)
	95,266,315
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	3,800
	D
	$820.764(13)
	95,262,515
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	2,400
	D
	$822.13(14)
	95,260,115
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	6,609
	D
	$823.365(15)
	95,253,506
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	8,090
	D
	$824.565(16)
	95,245,416
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	18,710
	D
	$825.392(17)
	95,226,706
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	18,986
	D
	$826.431(18)
	95,207,720
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	14,549
	D
	$827.561(19)
	95,193,171
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	23,151
	D
	$828.406(20)
	95,170,020
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	14,341
	D
	$829.361(21)
	95,155,679
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	4,868
	D
	$830.407(22)
	95,150,811
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	2,365
	D
	$831.296(23)
	95,148,446
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	5,668
	D
	$832.432(24)
	95,142,778
	D
	
	
	

	
	Common Stock
	10/01/2025
	S
	800
	D
	$833.154(25)
	95,141,978
	D
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	



Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned

(e.g., puts, calls, warrants, options, convertible securities)

	1. Title of
	2.
	3. Transaction
	
	3A. Deem d
	4.
	
	5. Number
	6. Date Exercisable and
	7. Title and
	8. Price of
	9. Number of
	10.
	11. Nature
	

	Derivative
	Conversion
	Date
	Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
	Ownership
	of Indirect
	

	
	
	
	
	Execution Date,
	Transaction
	of
	
	Expiration Date
	Amount of
	Derivative
	derivative
	
	
	

	Security
	or Exercise
	(Month/Day/Year)
	
	Code (Instr.
	Derivative
	(Month/Day/Year)
	Securities
	Security
	Securities
	Form:
	Beneficial
	

	
	
	
	if any  (e.g., puts, calls, warrants, options, convertible securities)
	
	
	
	
	

	(Instr. 3)
	Price of
	
	
	(Month/Day/Year)
	8)
	
	Securities
	
	
	Underlying
	(Instr. 5)
	Beneficially
	Direct (D)
	Ownership
	

	
	Derivative
	
	
	
	
	
	Acquired
	
	
	Derivative
	
	Owned
	or Indirect
	(Instr. 4)
	

	1. Title of
	Security
	3. Transaction
	
	3A. Deemed
	4.
	
	(A) or
	
	6. Date Exercisable and
	Security (Instr.
	8. Price of
	Following
	(I) (Instr. 4)
	11. Nature
	

	
	2.
	
	
	
	
	
	5. Number
	
	7. Title and
	
	9. Number of
	10.
	
	

	Derivative
	Conversion
	Date
	
	Execution Date,
	Transaction
	Disposed
	Expiration Date
	3 and 4)
	Derivative
	Reported
	Ownership
	of Indirect
	

	
	
	
	
	
	
	of
	
	
	Amount of
	
	derivative
	
	
	

	Security
	or Exercise
	(Month/Day/Year)
	if any
	Code (Instr.
	of (D)
	
	(Month/Day/Year)
	Securities
	Security
	Transaction(s)
	Form:
	Beneficial
	

	
	
	
	
	
	Derivative
	
	
	
	Securities
	
	
	

	(Instr. 3)
	Price of
	
	
	(Month/Day/Year)
	8)
	
	(Instr. 3, 4
	
	
	Underlying
	(Instr. 5)
	(Instr. 4)
	Direct (D)
	Ownership
	

	
	
	
	
	
	
	
	Securities
	
	
	
	
	Beneficially
	
	
	

	
	Derivative
	
	
	
	
	
	and 5)
	
	
	
	Derivative
	
	Owned
	or Indirect
	(Instr. 4)
	

	
	
	
	
	
	
	
	Acquired
	
	
	
	
	
	
	
	

	
	Security
	
	
	
	
	
	(A) or
	
	
	
	Security (Instr.
	
	Following
	(I) (Instr. 4)
	
	

	
	
	
	
	
	
	
	Disposed
	
	
	
	Amount
	
	Reported
	
	
	

	
	
	
	
	
	
	
	
	
	
	3 and 4)
	
	
	
	
	

	
	
	
	
	
	
	
	of (D)
	
	
	
	
	or
	
	Transaction(s)
	
	
	

	
	
	
	
	
	
	
	(Instr. 3, 4
	Date
	Expiration
	
	Number
	
	(Instr. 4)
	
	
	

	
	
	
	
	
	
	
	and 5)
	
	
	
	
	of
	
	
	
	
	

	
	
	
	
	
	Code
	V
	(A)
	(D)
	Exercisable
	Date
	Title
	Shares
	
	
	
	
	

	Explanation of Responses:
	
	
	
	
	
	
	
	
	
	Amount
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	or
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	Number
	
	
	
	
	

	1. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $807.85 to $808.70, inclusive. The reporting person undertakes to
	

	
	
	
	
	
	
	
	
	
	Date
	Expiration
	
	of
	
	
	
	
	

	provide to Eli Lilly & Company, any security holder of Eli Lilly & Company, or the staff of the Securities and Exchange Commission, upon request, full information regarding the number of shares sold at
	

	
	
	
	
	
	Code
	V
	(A)
	(D)
	Exercisable
	Date
	Title
	Shares
	
	
	
	
	


each separate price within the ranges set forth in footnote (1), (2), (3), (4), (5), (6), (7), (8), (9), (10), (11), (12), (13), (14), (15), (16), (17), (18), (19), (20), (21), (22), (23), (24), and (25) to this Form 4.[image: ]

2. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $808.86 to $809.825, inclusive.

3. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $809.86 to $810.78, inclusive.

4. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $811.00 to $811.905, inclusive.

5. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $812.00 to $812.99, inclusive.

6. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $813.00 to $813.88, inclusive.

7. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $814.00 to $814.975, inclusive.

8. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $815.00 to $815.97, inclusive.

9. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $816.08 to $816.82, inclusive.

10. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $817.125 to $818.00, inclusive.

11. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $818.18 to $819.07, inclusive.

12. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $819.27 to $820.20, inclusive.

13. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $820.40 to $821.31, inclusive.

14. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $821.55 to $822.495, inclusive.

15. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $822.78 to $823.71, inclusive.

16. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $823.91 to $824.88, inclusive.

17. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $824.91 to $825.905, inclusive.

18. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $825.91 to $826.89, inclusive.

19. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $826.935 to $827.91, inclusive.

20. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $827.95 to $828.94, inclusive.

21. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $828.96 to $829.93, inclusive.

22. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $829.98 to $830.9675, inclusive.

23. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $831.00 to $831.84, inclusive.

24. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $832.00 to $832.98, inclusive.

25. The price reported in Column 4 is a weighted average price. These shares were sold in multiple transactions at prices ranging from $833.11 to $833.155, inclusive.

Remarks:

This is the second of two Forms 4 filed by the Reporting Person on same date, October 2, 2025, representing transactions #31 through #55 of 55 total transactions.


/s/ Diane M. Stenson, Vice
[image: ]

President & Treasurer, on
[image: ]
behalf of Lilly Endowment
[image: ]
Inc.
[image: ]

** Signature of Reporting Person



10/02/2025
[image: ]

Date


Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

· Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a). Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.
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